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UNITED STATES DMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. 3235-0076
Washington, D.C. 20549 Expiros: Apry 30, 2008
Estimaled average burden
FO RMD hours per response................ 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Sefial
SECTION 4(6), AND/OR | i
UNIFORM LIMITED OFFERING EXEMPTION olm RECEWE{

Name of Offering ([} check if this is an amendment and name has changed, and mdlcate change.)
FronlPoin! Offshore Japan Fund, L.P.

Filing Under (Check box(es) thal apply}. [J Rule 504 [J Rule 505 &d Rule 506 {0 Section 4(5) [JULCE
ype of Filing: [1 New Filing B Ame

1. Enter the information requested about the issuer

Name of Issuer (ET chedk if this is an amendment and name has changed, and indicate change.)
FrontPoint Offshore Japan Fund. L.P.
Address of Executive Offices {Number and Sireet, City. Stale, Zip Code} Telephone Number (Inciuding Area Code)

Address of Principal Businass Operations {Number and Street, City, Slale, Zip Coda} Teftephone Number {Including Area Code)

{if ditferent from Executive Offices}

0193 2m DATMEARELY

A THOMSON 07082860

Brief Descriplion of Business

Type of Business Crganizalion F!NAN(JIAL
] corporation 7 limited paﬂneﬁﬁ‘ , already formed [0 other {ploase spacity):
[3 business trust [ limited partnership, lo be formed
Month Year
Actual or Estimated Date of Incorporalion or Qrganization: : . {71 Actual ] Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S, Postal Service abbrevialion for State:

CHN for Canada; FN for other foreign jurisdiclion)

GENERAL INSTRUCTIONS

Foderal:

wWho Must File: Altissuers making an offering of securilies in reliance or an exemption under Regulation D or Seclion 4(6), 17 CFR 230.501 el seq. or 15
U.8.C. 77d(6).

When to Fife: A notice must be filed no later than 15 days after tha first sale of secusilies in the offering. A nolice is deemed filed wilh the U.S. Securilies
and Exchange Commission (SEC) on the earlier of the datse it is received by the SEC at the address given below or, if received at that address aftes the date
on which it is due, on the dale it was maiied by Uniled States registered or certified mail to that address.

Where lo Fife: U.S. Securities and Exchange Commission, 450 Fifth Streef, N.W., Washingion, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with tha SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear lyped or printed signalures.

Informalion Requirad: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the informaltion requested in Part C, and any material changes fram the information previously supplied in Parts A and B. Parl £ and the Appendix
nocd not be filed with the SEC.

Filing Fee: There is no federal filing foe.

State:

This nptice shall be used 1o indicale reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopled
ULOE and that have adopted this form. Issuers relying on ULOE must file a separale notice with the Securities Administrator in each state where sales are
1o be, or have been made. If a state requires the payment of a fee as a precondition lo the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate stales in aocordance with stale law, The Appendix in the nolice constitules a part of this
notice and must be compleled,

ATTENTION
Failure to file notice in the appropriate states wlill not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notica will not result in a loss of an available state exemption unless such exemption {s predicated on the
filing of a federal notica,

SEC 1972 Persons who respond 1o the collection of information conlainad in 1his form are nol required 1o respond unless the
(5/05) ) ) form displays a currently valid OMB contrel number.
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BASIC IDENTIFICATION.DAT

2. Enler iha information requested for the fokowirg:

Each promoler of the «suer, if the isser has bean organized within the past five years; |
. Each benaficial owner having the power to vote or dispose, or direc! the vole or disposition of, 10% or more of a dlass of equity securilies of ine issuar;

Each execulive officer and direcior of corporale issusrs and of comporale general and managing pariners of parinership issuers; and

. Each general and managing pariner of parinership issuers,

Check Box{es}that Apply: ] Promoler - ﬁBaneﬁcial Owner

5 Executive Officer

[ Director

E General and/or
Managing Partner

Full Name {Lest name first, if indlvidual)
FrontPoint Japan Fund GP, LLC

Business or Residence Address (Number and Street, Cily, State, Zip Code}
2 Greanwich Plaza, Greenwich, CT 06830

Check Box(es) thal Apply: E Promoler [J Beneficial Owner

7] Exacutive Officer

i Director

"T] Gonaral andlor
Managing Partnor

Fult Name (Lasl name first, if individual} '
FrentPoint Partners LLC

Business or Residence Address (Number and Street, City, Stats, Zip Code}
2 Greanwich Plaza, Greenwich, CT 06830

Check Box{es) lhat Apply; [ Promoler ﬁ Beneficial Owner

B4 Executive Officer

] Oirecior

E General andfor
Managing Partner

Full Name (Lasi name first, if individual)
Hagarty. John

Business or Residence Address (Number and Strest, Cily, State, Zip Code}
2 Groenwich Plaza, Greanwich, CT 06830

Check Box{es) Ihat Apply: _ﬁ Promotar 1[:1 Beneficial Owner

{4 Exoculive Officer

(] Director

E] (General andfor
Managing Partner

Full Namae (Last name firsl, if individuat)
Boyle, Geraldine

Business or Rasidence Address (Number and Street, Cily, Slale, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: L] Promoler [ Beneficial Qwner

B Executive Officer

] Director

T:] General andlor
Managing Partner

Full Name {Last name first, if individual)
McKinney, T.A.

Business or Residence Addrass {Number and Streel, Cily, State. Zip Code)
2 Greenwich Plaza, Greonwich, CT 06830

Check Box{es) thal Apply: ﬁ Promoler [} Beneficial Ownar

B Executive Qfficor

] Diractor

T General andlor
Managing Pariner

Full Name (Last name first, if individual}
Arnold, Jill

Business or Residence Address (Number and Streel, Cily, Slate, Zip Coda)
2 Graenwich Plaza, Greenwich, CT 06830

Check Box(es) thal Apply: E Promoler 7 Beneficial Owner

[ Executive Otficer

[ Gireclor

L} General andfor

Managing Partner

Full Name {Last name firsi, if individual)
Marmpll, Eric

Busingss or Residence Address (Numbor and Street, Cily, State, Zip Code}
2 Greenwich Plaza, Groenwich, CT 06830 ;-

Check Box(es) thal Apply: [J Fromoter [J Banaficial Owner

Exocutive Officer

] Diraclor

[T General andior
Managing Pariner

Full Name (Lasl name first, if individual)
Creaney, Robert

Business or Residence Address (Numbaer and Street, City, State, Zip Code)
2 Greenwich Plaza, Greenwich, CT 06830

{Use btank sheet, or copy and use additlonal copios of this sheet, as necessary.)
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Check Box{es) lhal Apply: ﬁ Promoter [ Beneficial Cwner E Execulive Officer ﬁ Direclor E General andfor
Managing Partner

Full Name {Last namae firs|, if individual)

Muninp, Dawn

Business or Residence Address (Number and Strael, City, Stale, Zip Code)

2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply; O Promaoler E_] Beneficial Owner _§Exaculive Officer _ﬁ Director E Geoneral and/or
Managing Partner

Full Name (Last name first. if individual}

Mandetsohn, Eric

Business or Residence Address {Number and Street, City, State, Zip Code}

2 Greenwich Plaza, Greanwich, CT 08830

Check Box(es) thal Apply: (3 Promoter E!'B_eneﬁcial Owner E Executive Officer ] Director E-} General andfor
Managing Partner

Full Name {Last name firs, i individual}

Webb, James G.

Business or Residence Address {Number and Streel, City, Slale, Zip Code}

2 Greenwich Plaza, Greenwich, CT 06830

Check Box{es) that Apply: r:] Promoler B4 Beneficial Owner T Executive Officer T3 Director ] General andfor

Managing Partnar

Full Name {Last name first, if individual}
FrontPoint Offshore Japan Fund, Lid.

Business or Residence Address (Number and Street, Cily, Stale, Zip Code}

cfo M&C Corporate Services, P.Q. Box 308 G.T., Ugland House, South Church Streat, Georgetown, Grand Cayman, Cayman Islands

(Use blank sheet, or copy and usa addilional copies of this sheet, as necessary.}
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[PRICE;NUMBER;

Shreg L e S bl TR Y AL

1. Enler the aggregate offering price of securities included in this offering and the lolal amount
already sold. Enter “0° if answer is "none” or “zero,” If Ihe transaction i an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offerad for exchange and afready exchanged.

Aggregate Amouni
Type of Security Offering Price Already Sold
DIBDL. oo eeereveresseserseasaraeastaetsesasnensntsta s s et es e e sba b b ek e bbb aR R bR s eSS p s e r b et ee e benas $ L3
Equlty .............................. $367,563.810 $367,563.810
B Common [] Preferred
Convertible Securities {INCIUdiNg WBITANISY ............visseseeseersresseeeeressesarsmserasmsssnsssrasisi L s
POFINEISHID IVLEIESIS . veoeroeooeeoeseeeereeeeeseesersesesressseesssesssess st eseesresrmsarnsennnsnstresiens §
Other {Specify )y, ¥ %
Tolal...ococeeeee et reeseeeen e, 9307,963.810 $367,563,810
Answer also in Appendix, Column 3, if filing under ULQE.
2. Enter the number of accredited and non.-accredited investors who have purchased
securilies in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securilios
and the aggregate dollar amount of their purchases on the total lines. Enter 0" if answer is
none” of "zero, Aggregale
Number Dollar Amount
invesiors of Purchases
Accrediled Investors.......... et ert ettt et ettt eeeit et teet s teEerababeb e e b b es s rea e 7 $367,563,810
NON-BCCTRUHET INVOSOS ov.v.vevveereseemrasssesrersetemssasesesenssas s ssssssabsrerssars e s niessamssssasssnons 3
Tolal (for Tlings under Rute 504 0nly)........co.rreoreerroemrecrmmmemsmrsssresssrssssmaes $
Answer also in Appendix, Column 4, if filing under ULCE.
3. if this filing Is for an offering under Rule 504 or 505, enler the infarmalion requested for all
securilies sold by Ihe issuer, to dale, in olferings of the types indicaled, in the twelve (12}
months prior 10 the first sale of securities in Lhis offering. Classify securities by type Isled in
Part C - Question 1.
Type of Dollar Amount
Type of offering Sacurity Sold
RUIB 505 .1vcvvrvcrsriassssssesiassis s e S 3
REGUIITION A ..ovotiieissssasscee s es s caees st es ek bbb b s s e bbb e 3
RRUIE S04 ..o sverees s ses e s se st esrasess s sens s s s eesen s E 4Rt e R ens bbb ren et e 3
TOUB oo et eb b te s st erat et s bkt ee et s st ettt e s e bR beE e EeE bttt e $
4. a. Furnish a statement of all expenses in cannection with the issuanca and distribution of
the securitigs in this pHfering. Exclude amounts relaling solely 1o organization expenses of
the issuer. The information may be given 85 subject 1o future contingoncios. |f the amount
of an expenditure is not known, furnish an eslimate and chock the box lo the loft of the
estimate.
TEANETAT AGENES FEAS <.evreevvternssereisserssosssseeesssresessssrenssnstssss satots st messsosonnas s srseevonsetbonsts s sssssssssrasssnssrssonsessennes [ $
Prnting ang ENGraving COSIS. .o uiiieririm e st iese it ie st sb a0 s s e a0 o s
LEGEl FEES.....ocovimuireresressseressrmresssss s semsemseastanessssssssnissens 0 s
AGEOURTNG FEES ....vvvrrrrveuresreerssrerssessesesseeses s seeeeseeesessssesssssssissassassssssssessessscssssonssssesssssssinsessessecsemsisio oo L1 3
Engineering Fees e e e et e e e s e s semsaresa 1o sreneneannns eansssnessssasemsmmsmeresastsarsarsesnenrasee L) $
Sales Commissions (specify Anders’ fees SePAralely) . .........iwereersiceriorrorceiecmeimeccsessecssssssstssssssos s snsassrase s creee L3 $
Qlher Expenses {identity) O s
TOMBL ceoee oo e e eeeeeeese Feverass st b et R b en e st e LR R AR SHe nsrneeba s e O s
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VESTORE, EXFENSES AND USE OF PROCEEDS o

YR o

RICEINUMBER OF

b.  Enter tha difference between the aggregate offering price given in response to Part C
- Question 1 and tolal expenses in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUEE ... .. e e e $367.563,810

5. Indicate below the amounl of the adjusted gross proceeds lo the issuer used or proposad
lo be used for each of the purposas shown. |f the amount for any purpose is nol known,
furnish an estimate and chack the box to the left of the eslimato. The tolal of the payments
listed musi equal the adjusted gross procesds (o the issuer set forth in respense lo Pant C
- Question 4.b above. .

Paymenis to
Otficers, Direclors Payments To
& Affiliales Others
SAIAMES BNT (B0 ........eivevereereeraessessesassessmsesrrt e isrie s s rs s ess e s st b cae s e s emsnra o s O s
PUICHASE OF FBA1 BSIAIR -...vev.eeeeereeeeeeeeeeeeeeeereeeseeesoetesebstsessassansbse bt s e ba bt senmamarearen 0 s O ¢
Purchase, rental or leasing and installation of machinery and equipmenit........, R 0 s o3
Construction or leasing of plant buildings and fadlities O s o ¢
Acquisition of other businesses (including the value of securilies involved in Lhis
offering that may be used in exchange for lhe assels or sacurities of anothor issuer
DUTBUANT 10 8 MBIGEIY covvveveoere e eereesssessssssssssnsonsirosssssssssssrass st sessissssensisperssrcommesee L 9 s
ROPAYMANE OF INAEBIEANESS ......ocv.reerves e roneseeeereseemsesnesssseenssssssnsssnnisnesisennesns (1 3 1 %
WOTKING CADIEY ...o.ecooocvooe et sss s ssssr s smssss s ransrsesessenesissesnisressrcrsenenne ] 9 7
Other (specify):  Investment in limiled padtnar intarest of affiliated entity O $ [ $367.563,810
(] O s
COIMP TOMAIS ..o e e s st e snasee s s sa s rsmmraer s sencenesapesssnesies L) ) $367,563,810
Total Payments Listed (COIumn 101215 A8} ... etieecrmre e et e cseesisessnees 1 $367.563,810

it A ey

The issuer has duly caused this notice to be signed by the undersignod duly authorized person. If this nolice is filed undar Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission. upon wrillen request of its slaff, the information
furnished by the issuer to any non-accredited investor pursuant lo paragraph (bX2) of Rule 502.

Issuer (Prinl or Type) Sig Date

FronPoint Offshore Japan Fund, L.P. October 3 | . 2007

Name of Signer (Prinl or Type} e §f Signer (%or Type}

T.A. McKinney Senior Vice Prasiddnt of FrontPaint Japan Fund GP, LLC, general partner of the Issuer

ATTENTION
Intentional misstatements or omissions of fact constitute federal ¢criminal violations. (See 18 U.S.C. 1001.) |
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